
February 12, 2010 

VIA ELECTRONIC FILING 

Marlene H. Dortch 
Secretary 
Federal Communications Commission 
445 12th Street, SW 
Washington, DC  20554 
 
Re: Objection to Request for Access to Second Protective Order 

Information 
Application of Verizon Communications Inc. and Frontier Communications 

Corporation for Consent to Transfer Control of Domestic Section 214 Authority 
WC Docket No. 09-95 
 

Dear Ms. Dortch: 

Frontier Communications Corporation (“Frontier”) and Verizon Communications Inc. 
(“Verizon”) object to the Acknowledgments of Confidentiality filed in this proceeding by 
Communications Workers of America (“CWA”) consultant Randy Barber, and by CWA 
employees Debbie Goldman, and Kenneth Peres.1  None of these individuals is entitled to access 
to Highly Confidential Documents or Information under the Second Protective Order.2  CWA’s 
consultant Barber has provided analysis underlying union or pension plan business decisions 
and/or participated in the competitive decision-making of those entities.  In addition, he was 
found by a state Public Utility Commission to have participated in violations of similar 
confidentiality protections in a proceeding relating to the same transaction considered here.  
Similarly, neither of the two CWA employees who seek access to Highly Confidential 
Information is eligible to receive it: they are inside, not outside, employees of the union.  
Because the union is not, a “non-commercial party” under the Second Protective Order due to its 
participation in collective bargaining on behalf of the unionized workforce, neither CWA 
employee is entitled to an exception to the Second Protective Order’s prohibition against sharing 
Highly Confidential Information with inside personnel.  Even if CWA were to be considered a 
“non-commercial party,” Ms. Goldman and Mr. Peres should only be permitted access to such 
material if they can certify that they are not involved with, and do not provide support to, 
decision-making for collective bargaining, as otherwise their access could be used to unfairly 
inform CWA’s bargaining negotiations. 

                                                 
1  Letter from Kenneth R. Peres, CWA to Alexis Johns, FCC (Feb. 4, 2010) (“Peres 
Letter”).   
2  Second Protective Order at 2-3 (¶ 5). 
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Protective orders are adopted by the Commission expressly to “protect[] competitively 
valuable information while permitting limited disclosure for a specific purpose.”3  They are 
consequently crafted by the Commission to ensure that any disclosure is limited to individuals 
who will not be able to use knowledge gained from confidential information to harm the interests 
of the party submitting such information.  Indeed, in making any determination regarding the 
disclosure of confidential material, the Commission balances the interests of parties favoring 
disclosure and non-disclosure,4 and must “ensur[e] that the fulfillment of its regulatory 
responsibilities does not result in the unnecessary disclosure of information that might put its 
regulatees at a competitive disadvantage.”5  The Commission’s use of protective orders is 
designed to restrict access “to those materials which, if released to competitors, would allow 
those competitors to gain a significant advantage in the marketplace.”6  

Here, the Commission found certain financial and commercial information to be so 
particularly sensitive that it issued a Second Protective Order further limiting access to “ensure 
that highly confidential and competitively sensitive documents and information … are afforded 
adequate protection.”7  Specifically, the Second Protective Order limits disclosure of Highly 
Confidential Documents and Highly Confidential Information to Outside Counsel and Outside 
Consultants and defines Outside Consultants as follows: 

Consultants or experts retained for the purpose of assisting Counsel or a party in 
this proceeding, provided that the Outside Consultants are not involved in 
competitive decision-making, i.e., Outside Consultants’ activities, association, 
and relationship with a client do not involve advice about or participation in 
the business decisions of the client or any competitor of a Submitting Party nor 
the analysis underlying the business decisions.  Outside Consultants include any 
expert employed by a non-commercial party in these proceedings, provided that 
such a person is not involved in the competitive decision-making activities of 
any competitor of a Submitting Party.8 

                                                 
3  Examination of Current Policy Concerning the Treatment of Confidential Information 
Submitted to the Commission, Report and Order, 13 FCC Rcd 24816, 24831 (¶ 21) (1998). 
4  FCC v. Schreiber, 381 U.S. 279, 291-92 (1965). 
5  Examination of Current Policy Concerning the Treatment of Confidential Information 
Submitted to the Commission, Report and Order, 13 FCC Rcd 24816, 24822 (¶ 8). 
6  See, e.g., Applications of Atlantic Tele-Network, Inc. and Cellco Partnership d/b/a 
Verizon Wireless; For Consent to Assign or Transfer Control of Licenses and Authorizations, 
DA No. 09-2600, ¶ 5 (WTB Dec. 16, 2009). 

7  Second Protective Order at 1 (¶ 1). 
8  Id. at 2-3 (¶ 5) (emphasis added). 
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Three of the individuals whose Acknowledgements are submitted with the Peres Letter do not 
meet this definition of Outside Consultants and thus should not be given access to the highly 
sensitive information filed under the Second Protective Order.   

Consultant Barber: CWA designee Randy Barber is not entitled to access to the Highly 
Confidential information protected by the Second Protective Order.  First, although not a CWA 
employee, Mr. Barber regularly consults with “labor unions and pension funds,” and “specializes 
in complex financial and operational analyses of companies and industries, often in the context 
of collective bargaining or in support of clients’ strategic or policy interests.”9  According to his 
own sworn testimony, he has provided clients with analyses of industries including 
telecommunications and internet access and content providers.10  As such, he provides “advice 
about or [participates] in the business decisions of the client” and/or “the analysis underlying 
those business decisions” and therefore does not meet the definition of “Outside Consultant[].” 
set out in the Second Proprietary Order. 

Second, in connection with state regulatory proceedings related to this transaction, Mr. 
Barber previously participated in violating a protective order by misusing confidential 
information.  Mr. Barber served as an Outside Consultant for the International Brotherhood of 
Electrical Workers (“IBEW”) in the Oregon Public Utility Commission (“Oregon PUC”) 
proceeding regarding the Verizon-Frontier transaction.  IBEW and Mr. Barber received highly 
confidential information through discovery in the Oregon proceeding.  Despite having signed a 
declaration under penalty of perjury agreeing “not to use or disclose the Highly Confidential 
Information for any purpose other than the purposes of preparation for and conduct of this 
[Oregon] proceeding,” Mr. Barber relied on the Oregon highly confidential information in an 
affidavit specifically prepared for and filed in a separate proceeding before the Pennsylvania 
Public Utility Commission.11  The Oregon PUC found that Mr. Barber’s “reference to the highly 
confidential document and its use in the preparation of the cited pleading and accompanying 
affidavit in the Pennsylvania Dockets clearly constitutes a violation of [the] Protective Order … 
.”12  Based on this conduct and on IBEW’s use of Oregon highly confidential information to 
“attempt[] to use the regulatory process to gain information on matters outside the scope of the 
proceeding,” the Oregon PUC terminated IBEW’s participation in the Oregon proceeding.13  Mr. 
                                                 
9  Direct Testimony of Randy Barber, Case No. 09-0871-T-PC, West Virginia Public 
Service Commission, at 2-3 (filed November 16, 2009).  An excerpt of Mr. Barber’s Testimony 
is attached as Attachment 1. 

10  Id.  See also Verizon Communications Inc. and Frontier Communications Corporation, 
Joint Application for an Order Declining to Assert Jurisdiction, or, in the alternative, to Approve 
the Indirect Transfer of Control of Verizon Northwest Inc., Oregon Public Utility Commission, 
UM 1431, Order No. 09-409 (Oct. 14, 2009)  (“Oregon PUC Order”), at Appx. A.  A copy of 
this Order is attached as Attachment 2. 
11  Oregon PUC Order.   
12  Id. (italics original). 
13  Id. 
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Barber’s failure to abide by his obligations to protect confidential information in connection with 
this same transaction warns against permitting him access to any Highly Confidential 
Information here.   

Inside Consultants Goldman and Peres:  CWA employees Debbie Goldman and Kenneth 
Peres are also not entitled to access to Highly Confidential information under the Second 
Protective Order.  The Second Protective Order generally limits the dissemination of Highly 
Confidential Information to Outside Counsel and Outside Consultants.14  Although the Second 
Protective Order permits certain in-house experts employed by a “non-commercial party” to 
obtain access to Highly Confidential Information,15 CWA is not a non-commercial party in this 
context.  On behalf of its members, CWA routinely negotiates commercial contracts with 
communications companies, including Verizon and Frontier.  These negotiations include wage, 
benefits, working conditions and employment security provisions of collective bargaining 
agreements.16  In particular, CWA (together with IBEW), represent about 6,500 workers 
employed by Verizon in the areas impacted by the pending transfer of control and approximately 
2,800 workers employed by Frontier.17  In fact, CWA is currently involved in negotiations with 
both Frontier and Verizon, with a number of additional contracts within Frontier’s post-
acquisition footprint expiring in 2010 and 2011.  The financial model covered by the Second 
Protective Order contains holding company level financial information, as well as separately 
stated information for the legacy Frontier operations and the operations being acquired from 
Verizon.18  Unlike a public interest organization or a truly non-commercial entity, CWA is in a 
position to use the information in Frontier’s financial model to inform its negotiating strategies 
against Frontier and/or Verizon as it negotiates commercial contracts with either or both.  
Disclosure of the Highly Confidential Information protected by the Second Protective Order, 
including knowledge of expected cash flows and investment plans, to in-house experts of CWA 
would provide CWA with a competitive advantage in these negotiations.  Thus, like a supplier 
such as an equipment provider, CWA should be considered a “commercial” party for the 
purposes of the Second Protective Order. 

Moreover, even if the Commission should determine that CWA has the status of a non-
commercial party, Ms. Goldman and Mr. Peres should only be permitted access to highly 

                                                 
14  Second Protective Order at 3 (¶ 5). 
15  Id. 
16  CWA Profile & History, available at http://www.cwa-union.org/about/profile.html.  As 
explained by CWA’s website, CWA represents over 700,000 individuals, many of whom are 
employed in the communications industry.  Among major employers of CWA members are 
AT&T, GTE, the Regional Bell telephone companies, Lucent Technologies/Bell Labs, General 
Electric, NBC and ABC television networks, the Canadian Broadcasting Corp.  
17  Comments of CWA and IBEW at 1 (filed Sept. 21, 2009). 
18  Letter from John T. Nakahata, Wiltshire & Grannis LLP, Counsel to Frontier, and 
Michael E. Glover, Counsel to Verizon at 2 (Dec. 23, 2009). 



 
Ms. Marlene H. Dortch 
February 12, 2010 
Page 5 
 
 

   

confidential information subject to the Second Protective Order if they certify that they do not 
participate in, or provide support to, collective bargaining.  Although both previously stated in 
their acknowledgements under the First Protective Order that they are not involved in 
“competitive decision-making,” as that term was defined in paragraph 4, the reference in that 
definition to a “competitor” could be confusing as applied here.  Thus, to avoid confusion, and to 
ensure that this information cannot be used with respect to collective bargaining, Ms. Goldman 
and Mr. Peres should only be allowed access, if at all, if they are not involved in and do not 
provide support for collective bargaining.19 

For the foregoing reasons, Verizon and Frontier respectfully request that the Commission 
dismiss or deny the Second Protective Order Acknowledgments of Randy Barber, Debbie 
Goldman and Kenneth Peres in this proceeding.  Please direct any questions about this objection 
to the undersigned attorneys for Verizon and Frontier. 

 
Respectfully submitted, 

 
 

/s/ Michael E. Glover                 . 
Michael E. Glover 
Karen Zacharia 
Katharine R. Saunders 
Counsel to Verizon 
VERIZON 
1320 North Courthouse Road 
9th Floor 
Arlington, VA  22201 
(703) 351-3097 

/s/John T. Nakahata                      . 
John T. Nakahata 
Madeleine V. Findley 
Darah A. Smith 
Counsel to Frontier Communications 
Corporation 
WILTSHIRE & GRANNIS LLP 
1200 Eighteenth Street NW 
Suite 1200 
Washington, DC  20036 
(202) 730-1320 

 

 

 
 

                                                 
19  Ms. Goldman’s bio indicates that her duties at CWA include “providing support to the 
union's collective bargaining and organizing program.”  See 
http://www.apt.org/events/2009/bios_031809.html. 



CERTIFICATE OF SERVICE 

 
 I hereby certify that on this 12th day of February 2010, I caused to be served on the 
persons listed below a true and correct copy of the foregoing Objection to Request for Access to 
Second Protective Order Information by Frontier Communications Corporation and Verizon 
Communications Inc. in WC Docket No. 09-95 by mailing copies thereof via first class U.S. 
mail, postage pre-paid, or electronic mail to the addresses listed below: 
 
 
Debbie Goldman 
Kenneth Peres 
George Kohl 
Communications Workers of America 
501 Third Street N.W. 
Washington, D.C.  20001 
dgoldman@cwa-union.org 
kperes@cwa-union.org 

 

 

 
 

      /s/ Darah A. Smith     
      Darah A. Smith 
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INTRODUCTION

2 Q.

3 A.

4

5 Q.

6 A.

7 Q.

8 A.

9 Q.

10 A.

11

12

13

14

IS

16 Q.

17

18 A.

19

Please state your name and business address.

My name is Randy Barber. My office address is: Suite 204, 6935 Laurel Avenue,

Takoma Park, Maryland 20912.

By whom are you employed and in what capacity?

I am employed by the Center for Economic Organizing and serve as its president.

On whose behalf are you testifying in this case?

I am testifying on behalf of the Communications Workers of America.

Why is CWA interested in this case?

CWA represents approximately 1,750 employees of Verizon-WV and a number of

employees of Frontier. These employees represented by CWA include operators,

consultants, and system technicians who work to provide telecommunications service in

West Virginia. CWA is concerned about the financial health of its employer, as well as

the employer's ability and commitment to safely and reliably operate and maintain that

company's telecommunications network in West Virginia.

Have you been engaged to offer expert analysis and testimony on the proposed

Frontier-Verizon transaction in other regulatory proceedings?

Yes. I have been jointly retained by CWA and the International Brotherhood ofElectrical

Workers ("IBEW") to provide analyses and testimony concerning this proposed

1
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20 transaction. I expect to participate in the unions' interventions before commissions in

21 several other states.

22 BACKGROUND

23 Q.

24 A.

25 Q.

26 A.

27

28

29

30

31

32

33 Q.

34

35 A.

36

37

38

39

When you were engaged by CWA on this case, what were you asked to do?

I have been asked to provide expert analysis and testimony, focusing on financial issues.

Do you have experience in rendering that type of opinion as an expert witness?

Yes. While I do not specialize in being an expert witness, I have performed that function

on several occasions, and I have assisted experts and attorneys in the financial and

analytical aspects ofjudicial, quasHudicial and regulatory proceedings. Most relevantly,

I served as the financial expert for CWA and the IBEW in two recent telecommunications

transactions: FairPoint Communications' acquisition ofVerizon's Northern New

England landline business, and the merger ofEmbarq and CenturyTel that fanned

CenturyLink.

What in your educational and employment background has qualified you to provide

an expert opinion on financial issues such as those presented in this case?

After attending Dartmouth College, I have worked as a financial consultant for more than

25 years. I specialize in complex financial and operational analyses of companies and

industries, sometimes in the context of collective bargaining, other times in support of

clients' strategic or policy interests. My clients tend to be labor unions and pension

funds. I also regularly analyze a wide range of issues impacting specific employee benefit

2
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54
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plans. Among the companies that I have analyzed are Alcatel, Avaya, AT&T, Boeing,

Catholic Healthcare West, Celestica, CenturyTel, Columbia/HCA, Eastern Air Lines,

Edison Schools, Embarg, FairPoint Communications, Idearc, Lucent Technologies, MCI,

Oregon Steel, Qwest, RH Donnelley, Sprint, Sylvan Learning Systems, Texas Air

Corporation, TIAA-CREF, United Air Lines, the United States Postal Service, Verizon,

and Wal-Mart. More broadly, I have provided clients with various analyses of such

industries as aerospace manufacturing, air transport, forwprofit education, newspaper

publishing, off-road vehicle manufacturers, and telecommunications and internet access

and content providers.

In addition, I have perfonned a wide range ofanalyses of private sector pension

plans and public employee retirement systems across the country. These include

investigations into factors associated with under-funding, integration of two or more

benefit plans, efforts to improve the operations of benefit plans, evaluations ofproposed

investment and funding mechanisms, and proposals to convert defined benefit plans into

defined contribution plans. A number of the activities mentioned above have taken the

form ofjoint labor-management initiatives in which I served as the union expert, paired

with one or more management experts. Some of these projects included work with

AT&T, Lucent Technologies, and the League of Voluntary Hospitals and Nursing Homes

(New York City and environs).
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Please summarize your experience as an expert financial witness.

As mentioned above, I was an expert financial witness in the FairPointIVerizon

transaction before the regulatory commissions in Maine, New Hampshire, and Vennont.

In addition, I have testified as an expert witness (either at trial or by deposition) in several

judicial proceedings and arbitrations. These have included, for example, a class action

law suit involving AP. MoIler-MaersklBTT, a National Mediation Board Single Carrier

proceeding, the Big Sky Airlines Bankruptcy, and an Examiner's Investigation into the

Bankruptcy of Eastern Air Lines. I have also served as an expert consultant in various

proceedings where it was not necessary for me to testify, such as an airline fitness

investigation involving ATX, a cross-border airline merger investigation (American

Airlines-Canadian Airlines), and a major CWAIAT&T arbitration.

What is the scope of your testimony?

I am advised by counsel that the West Virginia Supreme Court ofAppeals has long held

that the primary purpose of the PSC is to "serve the interests of the public". In addition,

as this Commission noted in its Order of July 23, 2009 in this matter, in order to

consent to this proposed acquisition the Commission "must find that the terms ofand

conditions of the transactions are reasonable, that neither party is given an undue

advantage over the other, and that the transactions do not adversely affect the public in

this state.,,1

I Order at page 3. see W.Va. Code section 24-2·12
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ORDER NO. 09-409

ORDER

IT IS ORDERED that:

I. The Motion to Enforce Commission Orders filed by Verizon Communication
Inc. is GRANTED.

2. The status of the International Brotherhood of Electrical Workers, Local 89,
as an intervening party in this proceeding granted pursuant to OAR 860-012­
0001 is hereby REVOKED.

3. With respect to documentation and information in the possession of the
Intemational Brotherhood ofElectrical Workers, Local 89, no later than ten
(10) days f!'Om the date of this Order:

a. All non-public documentation and infonnation obtained pursuant to its
status as an intervening party in this p!'Oceeding shall be forfeited to the
Public Utility Commission of Oregon, and the International B!'Otherhood
of Electrical Workers, Local 89, shall have no rights thereto.

b. Any copies, notes, summaries, and digests of the non-public
documentation and information in whatever form, physical or electronic,
in possession of counsel, employee, executive, officer, agent, contractor,
or other person associated with the party, shall be destroyed, and counsel
shall file an affidavit attesting to such destruction.

c. The restrictions set forth in the Superseding Highly Confidential
P!'Otective Order shall remain in full force and effect.

--

John Savage

-----"~iC1
RaiBaum

Commissioner

e, entere~ d effective __--"O""C"-T--'l'----=-4_2_00_9_---,=-_

A party may appe .
compliance with OR
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ORDER NO. 09-409

ORDER NO. 09-273

SUPERSEDING illGHLY CONFIDENTIAL PROTECTIVE ORDER

UM 1431

Scope of this Order-

1. This order replaces and supersedes Order No, 09·271, in its entirety, and is
hereafter referred to as the "Superseding Order." This order govems the acquisition and
use of"Highly Confidential Information" in this proceeding.

Definitlon-

2. "Highly Confidential Information" is competitively-sensitive confidential
information that falls within the scope ofORCP 36(C)(7) ("a tmde secret or other
confidential research, development, 01' commercial information"), the disclosure of

. which presents risk of business harm.

Designation and Disclosure ofHighly Confidontial Informatioll-

3. Intervenors in this proceeding may include competitors, 01' potential
competitors. Moreover, iilformation relevant to the resolution of this case is expected
to include sensitive competitive information, Parties to this proceeding may receive
discovery requests that call for the disclosll1'e ofhighly confidential documents or
information, the disclosure ofwhich imposes a significant risk of competitive harm to
the disclosing par1y or third parties. Parties may designate documents or information
they consider to be Highly Confidential, and such documents or information will be
disclosed only in accordance with the provisions of this Superseding Order.

4. Parties must carefully scrutinize responsive documents and information
and limit the amount of information they designate as HiglJ1y Confidential Information to
only information that truly might impose a serious business risk ifdisscminated without
the heightened protections provided in this Superscding Order. The first page and
individual pages of a document determined in good faith to include Highly Confidential
Information must be marked by a stamp that reads:

HlGHLY CONFIDENTIAL - USE RESTRICTED
PER SUPERSEDING HIGHLY CONFIDENTIAL
PROTECTIVE ORDER NO. 09~273 IN DOCKET
UM1431.

APPENDIX A
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ORDER NO. 09-273

5, Placing a "Highly Confidential" stamp on the first page ofa document will
not serve to protect the entire contents of a multi-page. document. To ensure protection,
each page that contains "Highly Confidential" matel'ial must be printed on green paper,
marked separately as "Highly Confidential," and provided under seal. Multiple pages
from a document containing "Highly Confidential" information may be sealed in the
same envelope. A separate envelope must be provided for each document or filing. An
original and five copies, each separately sealed, must be provided to the Commission.
The redacted version ofthe document must be highlighted or otherwise marked to show
where the "Highly Confidential" material has been redacted,

6. For each person for whom access to Highly Qonfidential Information
is sought, parties mllst submit to the party who designated the material as Highly
Confidential and file with the Commission a Superseding Highly Confidential
Information Agreement, in the form prescribed by this Superseding Order, certifying
that the pel'son requesting access to Highly Confidential Information:

Has a need to know for the purpose ofpresenting its patty's case in
this proceeding and is not engaged in developing, planning, marketing, or
selling products or services or determining the costs thereof to be charged
or potentially charged to customers; and

Has read and understands, and agrees to be bound by, the terms ofthe
General Protective Order in this proceeding, as well as the terms ofthis
Superseding Highly Confidential Protective Order.

7. The restrictions in paragraph 6 do not apply to Commission Staff
employees or atto1'lleys in the Office ofthe Attorney General representing Connnission
Staff. However, Commission Staffmust submit the Superseding Highly Confidential
Information Agreement, in the form prescribed by this Superseding Order, for any
external experts or consultants they wish to have review the Highly Confidential
Information.

8. Any party may object in writing to the designation ofany individual
counselor consultant as a person who may review Highly Confidential documents or
information. The objection must be filed within 10 days of the filing ofthe Superseding
Highly Confidential Infol'lnation Agreement. Any such objection must demonstrate good
cause, supported by affidavit, to exclude the challenged counselor consultant from the
review ofHighly Confidential documents or information, Written response to any
objection must be filed within five days after filing of the objection, If, after receiving
a written response to a patty's objection, the objecting party still objects to disclosure of
the Highly Confidential Information to the challenged individual, the Commission
shall determine whether the Highly Confidential Information must be disclosed to the
challenged individual.

APPENDIX A
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ORDER NO. 09-409

ORDER NO. 09-273

9. Designated counsel and consultants will each maintain the Highly
Confidential documents and information and any notes reflecling their contents in a
secure location to which only designated counsel and consultants have access. No
additional copies will be made, except for use as parI ofprefiled testimonies or exhibits
or during the hearing, and then such copies are also subject to tile provisions ofthis
Superseding Order. The Conunission's Administrative Hearings Division shall store
the Highly Confidential infolmation in a IQcked caDinet dedicated to the storage of
Confidential Information. .

10. Staffof designated counsel and staffof designated consultants who
are authorized to review Highly Confidential Information may have access to Highly
Confidential documenls or information for purposes ofprocessing the case, including
but not limited to receiving and organizing discovery, and preparing prefiled testimony,
hearing exhibits, and briefs. Counsel and consultants are responsible for appropriate
supervision oftheir staff to ensure the protection ofall confidential information
consistent with thetelms of this Superseding Order.

11. Any testimony or exhibits prepared that include or reflect Highly
Confidential Information must be maintained in the securelocation until filed with
the Conunission or removed to tIle hearing room for production under seal and under
circumstances that will ensure continued protection from disclosure to persons not
entilled to review Highly Confidential documents 01' iilformation. Counsel will provide
prior notice (at least one business day) ofany intention to introduce such material at
hearing 01' refer to such materials in cross-examination ofa witness. The presiding
officer(s) will determine the process for including such documents or information
following consultation with the parties.

12. The designation ofany document or information as Highly Confidential
may be challenged by motion, and the classification ofthe document 01' information as
Highly Confidential will be considered in chambers by the presiding officer(s).

13. Highly Confidential documents and information will be provided
to Commission Staffand the Commission under the same terms and conditions of this
Superseding Order and as othelwise provided by the terms ofthe General Protective
Order filed in this proceeding.

AplleaYSubsequent Pl'oceedings-

14. Sealed portions of the record in this proceeding may be forwarded
to any court of competentjmisdiction for purposes ofan appeal 01' to the Federal
Communications Commssion (FCC), but under seal as designated herein for the
information and use of the courl or the FCC. Ifa pOllion of the record is fOlwarded

APPENDIX A
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ORDER NO. 09-273

to a COllrt 01' the FCC, the providingparty shall be notified which portion of the sealed
record has been designated by the appealing pmty as necessal'y to the record on appeal
01' for lise at the FCC.

Summary of Record-

15. If deemednecessary by the Commission, the providing party shall prepare
a written summary of the Confidential InfOlmationreferred to in the S.uperseding Order
to be placed on the public record.

Preservation of Confidentiality-

16. All persons who are given access to Highly Confidential Information
by reason of this Superseding Order /)lay not lIse or disclose the Highly Confidential
Information for any purpose other than the purposes ofpreparation for and conduct of
this proceeding, and must take all necessary precautions to keep the Highly Confidential
Information secure. Disclosure ofHighly Confidential Information for purposes of
business competition is strictly prohibited.

Duration ofPl'otectioll-

17. The Commission shall preserve the confidentiality ofHighly Confidential
Information for a period offive years from the date of the final order in tlus docket,
unless extended by the Comnlission at the request ofthe party desiring confidentiality,
The Commission shall notifY the palty desiring confidentiality at least two weeks prior to
the release ofHighly Confidential Information. This Superseding Order shall continue in
force and effect after docket UM 1431 is closed, as set out in this paragraph.

Destruction Aftel' Proceeding-

18. Counsel ofrecord may retain memoranda, pleadings, testimony,
discovery, 01' other documents containing Highly Confidential Information to the extent
reasonably necessary to maintain a file oftlus proceeding or to comply with requirements
imposed by another governmental agency or comt order. The information retained may
not he disclosed to any person. Any other person retaining Highly Confidential
Information or documents containing such Highly Confidential InfOlmation must destroy
01' return it to the palty desiring confidentiality within 90 days after final resolution ofthis
proceeding unless the party desiring confidentiality consents, in wdting, to retention of
the Highly Confidential Information 01' documents containing such Highly Confidential
Information. This paragraph does not apply to the Commission 01' its Staff.

APPENDIX A
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ORDER NO. 09-273

Additional Protection-

19. The party desiring additional protection may move for any of the remedies
set forth in ORCP 36(C). The motion shall state:

a. The parties and persons involved;
b. The exact nature of the information involved;
c. The exact nature of the relief requested;
d. The specific reasons the requested relief is necessary;

and
e. A detailed description ofthe intermediate measures, including
selected redaction, explored by the parties and why such measures do not
resolve the dispute.

The informationneed not be released and, ifreleased, may not be disclosed
pending the Commission's ruling on the motion.
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ORDER NO. 09-273

SUPERSEDING HIGHLY CONFIDENTIAL INFORMATION AGREEMENT
DOCKET NO. UM 1431

I, ~--------' as

_' In-house attomey
_ In-house expert

Outside counsel
_ Outside expelt

in this proceeding for (a party to this
proceeding) hereby declare under penalty ofpeljury under the laws of the State of
Oregon that the following are true and correct:

a. I have a need to know for the purpose ofpresenting my party's case in this
proceeding and am not engaged in developing, planning, marketing, or selling
products or services or determining the costs thereof to 'be charged or potentially
charged to customers; and

b. I have read and understand, and,agree to be bound by, the terms of the General
Protective Order in this procee~ing, as well as the terms ofthis Superseding
Highly Confidential Protective Order.

Full Name (Printed)

('.

Signature

City/State where this Agreement was signed

Employer

Position and Responsibilities

Date

Permanent Address

APPENDIXB
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ORDERNO. 09·273

'SUPERS~DJNG HIGHLY CONFlDENTiAL INFORMATION AGREEMENT
DOCKET NO. UMI431

I,_---=S;=C<>=it J. 'R~b f~ , as

...:... In-house attorney'
_ In-house expert
b Outside counsel
_ Outside expert

in this proceeding for-lB~IN Loca I, &'q , (liPartY. to this
proceeding) hereby decla\'e under penalty ofpeJjIll'Y under the laws of the State of
Oregon that the following are true and correcl:

"

• a. I have a need to JulO\~ for the purpose ofpresentmg my party's case in th'is
proceeding and am not engaged in developing, plmming, markeling, or selling
products or services.or detennining the costs thereofto be charged or potentially
charged to customers; and

b. I have read and understand, mid,agree to be bound by, the terms of the General
Protective Order'in fhis proceeding, as well as the terms ofthis Superseding
Highly Confidential Protective Order.

'.

Date

'~((1()MS bUC"j I PA-
City/Slate where this Agreement was signed

----,,5e:..=..JI.£-e ""'P-I-"C.vL-I-(~-=.d,---_
Employer " J

-il-~ .
PosItion and Ren&g;:':sp==o"-cn(fSl::-'b"'jJ'C"iti-e-S-----

1J(OOl\1::;buV4- PA- /76'1 S
PeInlanent Address
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ORDER NO. 09-273

SUPERSEDING HIGHLY CONFIDENTIAL INFORMATION AGREEMENT
DOCKBTNO: UM 1431 .

'I
"

I, Randy Barber

.:... In-house attorney.
In-house expert- ..

_ Qutside counsel
. 1LOutside expert

, as

in this proceeding for IBEW Local 89 (a party to this
proceeding) hereby declare under penalty ofperjury under the laws of the State of
Oregon that the following are true ·and coirect:

!.:

a. .1 have a need to know for the purpose ofpresenting l1lyparty's case in this
proceeding and am not engaged in developing, planning, marketing, or selling
products or services 01' determining the costs thereof to·OO charged or potentially
charged to customers; and .

b. I have read and understand, and.a8l'ec to be bound by, the tenns ofthe General
Protective Ordcr in this proceeding, as well as the terms of this Superseding
Hlghly· Confidential Protective Order.

Randy Barber
Full Name{Printed}

.~ii::_Cc
SignatUre

Takoma Park. MD

City/State where this Agreement was signed

Center for Economic Organizing
Employer

President
Position and Responsibilities

July 18, 2009

Date

6935 Laurel Ave., # 204

Takoma Park, MD 20712

Pemlanent Address
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ORDER NO. 09-409

BEFORE THE
PENNSYLVANlA PUBLIC UTILITY COMMISSION

Application of Verizon North Inc. for Any
Approvals Requited Under the Public
Utility Code for Transactions Related to
the Restructuring of the Company to a
Pennsylvania-Only Operation and Notice
of Affiliate Transaction

Docket No. A-2009-2111330
Docket No. A-2009-2111331
Docket No. A-2009-2111337

i·'

MOTION OF
COMMUNICATIONS WORKERS OF AMERICA AND

INTERNATIONAL BROTHERHOOD OF ELECTRICAL WORKERS,
LOCALS 1451, 1635, AND 1637

FOR LEAVE TO REPLY TO
VERIZON'S OPPOSITION

TO PETITION FOR INTERLOCUTORY REVIEW

Pursuant to 52 Pa. Code §§ 5.103 and 5.302(d), the Communications Workers of America

("CWA") and International Brotherhood of Electrical Workers, Locals 1451, 1635, and 1637

("IBEW") hereby move for leave to reply to Verizon North's Opposition to the CWA/IBEW

Petition for Interlocutory Review. In support of this motion, CWA and JBEW state as follows:

1. On September 8, 2009, Verizon North Inc. ("Verizon North") filed its brief in

opposition to CWA's and JBEW's Petition for Interlocutory Review..

2. In its brief, Verizon North states:

Verizon is a publicly held company with a myriad of shareholders who
change daily as shares are traded, and none of whom holds more than 10%
of Verizon's stock, let alone the approximately 30% that would be needed
to end up with 20% of Frontier's stock. Indeed, the Unions do not claim
that anyone person or group will hold more than 20% of Frontier stock.

Verizon North brief, p. 5 (footnote omitted).
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ORDER NO. 09-409

3. On the next day, September 9, 2009, ill a related proceeding in Oregon, Verizon

Communications Corp. ("Verizon") (the ultimate parent company of Verizon North) provided for

tbe first time to tbe undersigned counsel and the unions' financial consultant a series of allegedly

confidential documents that were filed by Verizon with the Federal Trade Commission on

August 21, 2009, under tbe provisions of the Hart-Scott-Rodino Act.

4. Among the documents provided was a document from Verizon's financial

advisors to Verizon, dated April 20, 2009, which contains a page showing the largest

shareholders in both Verizon and Frontier Communications Inc. ("Frontier"), along with the

numb'er of shares owned by each shareholder in each company. Affidavit of Randy Barber,

attached hereto as Appendix A, 117.

5. Straight forward calculations using these data Show lhal a group of ten Verizon

stockholders collectively would own more than 20% of Frontier's common stock if the proposed

transaction between Verizon and Froniier is consummated. Id., 1111.

6. Thus, at least as early as April 20,2009 - and certainly by August 21, 2009, when

'.
the information was filed with lhe Federal Trade Commission - Verizon had information .

showing that its actions on behalf of its stockholders would result in a small group of

shareholders owning a controlling interest (20% of the common stock, as defined by this

Commission's policy statement at 52 Pa. Code § 69.901) in Frontier.

7. This is directly contrary to Verizon's statement in its brief that no group would

own more than 20% of Frontier's common stock as a result of the proposed transaction.

8. CWA and IBEW, therefore, seek leave to have the Commission consider Ihls

newly provided information when the Commission rules on the CWNIBEW petition for

inlerlocutory review.
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WHEREFORE, CWA and IBEW move the Commission to consider this newly provided

infonnation in ruling on the CWAIIBEW petition for interlocutory review and answer 10 a

material question.

Respectfully submitted,

·~~~~.34536)
333 Oak Lane
Bloomsburg, PA 17815
(570) 387-1893
scotl.j.rubin@gmaiI.com

Counsel for CWA and lBEW
Daled:: September 11, 2009

CERTIFICATE OF SERVICE

I hereby certify Ihal I have Ihis day served a true copy of the foregoing upon the following parties
10 this proceeding by first class mail and electronic mail.

I"

Suzan D. Paiva
Verizon Pennsylvania.lnc.
17I7 Arch Street, 17N
Philadelphia, PA 19103
suzan.d.paiva@verizon.com

Steven C. Gray
Office of Small Business Advocate
300 Norlh Second Sireet, Suite 1102
Harrisburg, PA 17102
sgray@state.pa.us

Dated: September 11, 2009

Joel Cheskis ,
Office of Consume! Advocate
555 Walnut Street, 5" Floor
Harrisburg, PA 17101-1923
jcheskis@paoca.org

Johnnie E. Simms
Office ofTrial Staff
Pa. Public Utility Commission
P.O. Box 3265
Harrisburg, PA 17I05-3265
josimms@State.pa.us
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Appendix A, Page 1 of 2

BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Verizon North Inc. for Any
Approvals Required Under the Public
Utility Code for Transactions Related to
the Restructuring of the Company to a
Pennsylvania-Only Operation and Notice
of Affiliate Transaction

AFFIDAvIT

Docket No. A-2009-2111330
Docket No. A-2009-2111331
Docket No. A-2009-2111337

1. My name is Randy Barber. I am a financial consultant who has been retained by
the International Brotherhood of Electrical Workers ("IBEW") and the Communications
Workers of America ("CWA").

2. I am employed by the Center for Economic Organizing and serve as its President.
My office address is Suite 204, 6935 Laurel Avenue, Takoma Park. Maryland 20912.

3. I have worked as a financial consultant for more than 25 years. I specialize in
complex financial and operational analyses of companies and industries, sometimes in the
context of collective bargaining, other times in support of clienis' strategic or policy interests.
Among the companies that I have analyzed in great depth are'A!catel, Avaya. AT&T, Boeing.
Celestica, Columbia/HCA, Eastern Air Lines. Edison Schools, FairPoint Communications,
Lucent Technologies, MCI, Oregon Sleel. Sylvan Learning Systems. Texas Air Corporation,
TlAA-CREF, United Air Lines, the United States Postal Service, and Wal-Mart. More broadly. I
have provided clients with various analyses of such industries as aerospace manufacturing, air
transport, for-profit education, newspaper publishing, off-road vehicle manufacturers. and
telecommunications and internet access and content providers.

4. I have testified as an expert witness (either at trial or by deposition) in several
regulatory proceedings. judicial proceedings, and a·rbitrations. These have included, for
example, a class action law suit involving BIT, National Mediation Board Single Carrier
proceeding. the Big Sky Airlines Bankruptcy, an Examincr's Investigation into the Bankruptcy
of Eastern Air Lines, and the state regulatory proceedings involving FairPoint Communications'
purchase of Verizon'.s landline businesses in Northern New England. In addition, I have served
as an expert financial consultant in various proceedings where it was not necessary for me to
testify. such as an airline fitness investigation involving ATX. a cross-border airline merger
investigation (American Airlines-Canadian Airlines), and a major CWA/AT&T arbitration.. .

I
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5. I am the financial consultant for CWA and IBEW in state regulatory proceedings
, involving Frontier Communications' proposed acquisition ofVerizon's landline operalions in 14
states. To date, I have been assisling CWA and mEW in conducting discovery in the regulatory
proceedings in Illinois, Ohio, Oregon, and Wesl Virginia.

6. On September 9,2009, I received in discovery in the Oregon proceeding a
document dated April 20, 2009, that was prepared for Verizon by its financial advisors,
Barclay's and J.P. Morgan. The document also was provided by Verizon to the United States
Federal Trade Commission on August 21, 2009, as part ofVerizon's Hart-Scoll-Rodino filing
(identified therein as docllment4(c)(41». Verizon claims that the entire document is
confidential, so I cannot allach the specific page of the document or disclose specific information
contained therein.

7. Page 9 of the document provides a list of the largest shareholders in both Verizon
and Frontier, along with the precise number of shares owned by each shareholder in,each
company. The page states that the source of the documenl is a database comprised of the latesl
available public information filed with the United States Securities and Exchange Commission.

, 8. For each of the Verizon shareholders listed in this document, I have calculated the
numb~r of shares that the shareholder would receive in Frontier if this transaction is completed
under the terms of the Agreement and Plan of Merger between Verizon and Frontier (dated as of
May 13, 2009).

9. In perfon:ning this calculation, I used the lowest Frontier stock price ($7.00 per
share) under which Verizon's shareholders' interests in Frontier would be determined. I used
this amount because it reflects the current vatue of Frontier's stock, which closed o'n September
10, 2009, at $6.99 per share.

10. For those shareholders who also are listed as being among the largest holders of
Frontier's stock, I added the current Frontier holdings 10 the Frontier stock the shareholder would
receive from the proposed transaction. '

II. The result of this calculation is thai if the transaction is consummated ala price of
$7.00 per share, len (10) Verizon shareholders collectively would own more than 20% of
Frontier's common stock. '

I have signed this Affidavit this n'h day of September, 2009, understanding that .the statements
herein are made subject to the penalties of 18 Pa. C.S. § 4904 (relating to unsworn falsification 10
authorities).
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